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AGREEMENT OF ASSIGNMENT

This AGREEMENT OF ASSIGNMENT is dated December 31, 1998 and is
by and between:

THE GALE GROUP, INC. (hereinafter "TGGI"), a corporation organized and
existing under the laws of the State of Delaware, having its principal office at 362
Lakeside Drive, Foster City, California 94404; and

MARKBOROUGH CALIFORNIA, INC. (hereinafter "MCI"), a corporation
organized and existing under the laws of the State of California, having its principal
office ¢/o Markland Properties, Inc., 7377 East Double Tree Ranch Road, Suite 250,
Scottsdale, Arizona 85258.

WHEREAS, TGGI has used and/or is using in its business certain marks
consisting of the words shown on Schedule "A" attached hereto, which words are
used alone and in combination with other words and/or in combination with various
designs; and

WHEREAS, MCI is desirous of acquiring all of the right, title and interest
which TGGI has acquired and has developed in said marks throughout the wbrld;

NOW, THEREFORE, for good and valuable consideration, as hereinafter set
forth, the parties agree as follows: |

1. Definition:
The "Trademarks" mean the marks shown in Schedule A hereto, as well as all

other marks which have heretofore been used by TGGI as trademarks, service marks

Doc#:DS5:164851.1
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or trade names by virtue of their use on or in connection with the products or services
of TGGI.
2. Assignment of Trademarks:

TGGI assigns to MCI:

(a) the Trademarks;

(b)  all issued trademark registrations for the Trademarks and all pending
applications to register the Trademarks in the United States and throughout the world,
and all trademark registrations deriving from said applications if any;

(c) all of the goodwill of the business symbolized by the Trademarks; and

(d) all claims and proceeds relating to the foregoing including, without
limitation, any claims by TGGI against third parties for past infringement of the
Trademarks or injury to the goodwill of the business symbolized by the Trademarks.
3. Consideration:

In consideration of the assignment and other transfers contained herein, MCI
shall, upon execution of all required documents by TGGI, transfer to TGGI one share
of MCI common stock.

4. Representations and Warranties of TGGI:

TGGI represents and warrants to'MCI as follows:

(a) Title to Trademarks. TGGI owns beneficially and of record, free and
clear of any lien or other encumbrance, the Trademarks and, upon execution of this
Agreement of Assignment, MCI will acquire good, valid and marketable beneficial

ownership of the Trademarks, free and clear of any lien or other encumbrance of any

kind.

Doc#:DS5:164851.1
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(b) Authority to Execute and Perform Agreement. MCI has the full legal

right and power and all authority and approvals required to enter into, execute and
deliver this Agreement and to perform fully TGGI's abligations hereunder, and this
Agreement, upon cxecution and delivery by TGGI, will be duly executed and
delivered by TGGI and (assuming due execution and delivery by MCI) will be the
valid and binding obligation of TGGI enforceable against TGGI in accordance with its
terms.

()  No Infringement or Claims. To TGGI’s knowledge, the rights of

TGGI in the Trademarks do not infringe the rights of others and are not being
infringed by others, and TGGI has no notice of any adversely held trademark, service
mark or trade name of any other person or notice of any claim of any other person
relating to the Trademarks and does not know of any basis for any such claim.

5. Representations and Warranties of MCI:

MCI represents and warrants to TGGI as follows:

Authority to Execute and Perform Agreement.  MCI has the full legal right

. and power and all authority and approvals required to enter into, execute and deliver
this Agreement and to perform fully its obligations hereunder. This Agreement, upon
execution and delivery by MCI, will be duly executed and delivered by MCI and
(assuming due execution and delivery by TGGI) will be the valid and binding
obligation of MCI enforceable against MCI in accordance with its terms.

6. Registration and Further Assurances:
TGGI, at MCI’s reasonable expense, shall execute all instruments and do all

acts and otherwise use its best efforts to effectuate the purpose of this Agreement and

Doc#:DS5:16485).1
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to procure the acceptance of all applications for and registrations of the Trademarks
and the registration of MCI as the registered owner thereof. MCI shall compensate
TGGI for its out of pocket expenses incurred in the performance of this paragraph.
7.  Governing Law:

This Agreement shall be governed and construed in accordance with the laws
of the State of Delaware applicable to agreements made and to be performed entirely

within such State.

THE GALE GROUP, INC.

By: &ﬁk’%& i

Name: Leslie llaw
Title: Vice President and Assistant Secretary

MARKBOROUGH CALIFO , INC.

By: [l VL. ’é/

Name: James W. Schroeder
Title: Vice Presidént and Assistant Secretary
'/

/

Doc#:DSS5:164851.1

TRADEMARK
ST REEL: 001965 FRAME: 0382



@o1o

PAUL WEISS NY

FAX 212 757 3990

06/30/99 WED 18:17

| abed
6 | S60E/9 w@rISE | T6/v/6 TEE1/9v64L) IVUIOANI ueder
6 | S6IEIL 1S090€ ! za/vess 26 62L6TT SSAIDVOANI uedep
o1l ! 266 9Y6hLI SSA00VO4NI ueder
97 96/0£/b LIEEILL T 16/EIE 199101 103148 43 INdNO0D - ueder
s 96/L1I6 9££989 T16/€1/€ 106 L9714 MAINANOD T
6 96/9/2 LL6BL | €6/6/E LL6SL L1047TdS ¥ALNdNO0D [oess}
6 i PEILTS 1168 OVILOANI Buoy| Guoy
oCha1FeSEe9146 pe/OUY 6LLT90T £6rvl/s SSTOOVYONI 4412 -Auewrag
(AT p6/81/1) 0ZES80C Eo/v6 | zZMzb/LEST1 Z INO¥d ‘Aueuvan
W £6/82/01 (71X 1Y 6111 THIROT (1 Z STVYNNNOT “Aueuuag
_SSANISNE AINOIGYWHVH] :
91 TEIsTY 9T1is9 06/C1/6 60999 (u31s3p ) OV 104N -Aueunag
v ‘91 T6/SUL ZMIPIVLOIZ 16/91/8 SIDUNOS Y.LVa ‘Aueuwsg
14 X3 ves1e/9 1£98902 {74 TrI6LSO! LO3714S W41NdNOD -Auewag
v £6/05/b 8TYZIYL6 616111 8ZPTIHIT6 STYNANO! - aouely
S SEANISOE AINOIGVINNVHA
THIPREisCi9l'6 £6/8/1 6rI6TYILE To/EL 6yI6THIL6 SSHODVOINI - aoueyg
Zr’6 96/51/11 CLYSEl P6IOTITI £6 8922 JOATAS YAINANOD ' puejuiy
6 | e 29zl IDH T3S YALNANOD Dpewusq
6 © 9691 Z0¥99¢ 16/zi/T 66(SL9 JOATAS YALNdINOD . epeue)
6 T2 4] 08016€ 88/91/€ $90£09 AAVYEIT ¥I1NdA0D * epeue)
paadissy 19X 10N HOYVASTY 40 SNLN THL " epeue)
6861-Un[-60 | PEG'9SCYINL A¥OID4YId ALINDVA TYNOILVN|  epeuen
rA 3 T6/LiE 92200S 16/8/2 10p65¢L JOAT3S ¥31NdNDD : XNjauag
6 96/2/01 6$5991 1661L J12313S ¥4LNdW0D © ewysny
W B6/1/L 61£99L AdM1SAdYL | efjlensny
»6 v6/9/S 6£7629 6£L679 OVYLOANI ‘ Efjessny
(44 88/LIT £9005S £9005S 10dTAS ¥ALOINOD . Ejessny
6 96/6/b 16/L1T ¥900SS 109138 ¥a1ndnod . Blfensny
see|y ojeq "Bay | Jequiny Boy | eregengy | sequny yddy SleN yewapei) - Aiunos

v anpayog

TRADEMARK

0383

001965 FRAME:

REEL

r



dot1

NY

PAUL WEISS

FAX 212 757 3990

WED 18:17

06/30/99

Z vbey
] 1 L661-dag-20 §S9T60T  19661924-S0 |  L59I90SL _|NOLLONAONUd ININVD ONINNNO V| sajeis pailun
(47 | L66I-ENBZ|  0ZLS9ZSL  INOLLONAONUd ANINVD ONINNND V| sajels panun
47 | elows £L061S1 z6/0T/S £L061 €] STVNMNOL wopbuy payun
6 T 606N 1se's0s'1d Z6/0¢€/L 1Sc80S1 mmmuu<wmz~ wopbuiy payun
ozh » OG/E1/8 9555shT O84S WALNINOD t wopBupy payun
w i 86S S0SS91Z | 86/1/S $0$591Z LO9THS ¥ALNANOD  wopbuy| payun
6 L lermre SSSSSPIE | 06/€1/8 10dT8S ¥ALOdWOD ; Wwapbury payun
TP 619U (4733 1oa18s ueme}
e S6/9U1 997bS 1o91as i uem@ey
oz NN (£1773 109798 WHINWOD . - uemej
(A8 S6/LIy LL9SYT 16/€1z TELI016 104 T4S ¥INNOD | uapamg
6 l6/8 oop s2T 88/5/y 0967-38 (ul1s3p ) KAV NEI'T ¥ALOINOD uapams
w 96/01/p v611/b6 $6/8/T b6v61 ) DVULOINI BOlY yinog
91 96/01/¥ £611/v6 v6/8/Z v6£611 IVILO4ANI €31y yinog
6 96/01/% T611/b6 v6/8/T 2373} OVIL04ANI B2l)Y YIN0g
*6 Ye/TESS VSIELEY DVYLOAN] a:odebuig
ooy te/t 1T OLTILT JLOATAS ¥A1LNdNOD ieBnytog
6 /112 69T 1L 1DTT3S YELNINOD teBnyog
Theb6 £6/vY9 §STLS | 16/€1/2 BE80°16 1DA1AS YALNdNOD femion
2 B6/9/L 198¥62 Ad1SadvL puEjBdZ MAN
6 Lenue 1599€7 po/S/S 1999¢€C OVYLO4ANI puejesz maN
6 L6OU1 621807 16/11/2 621802 LOAT3S ¥ALNIWOO puejesz maN
144 86/v1/1 871802 16112 8Z180T 10373S ¥dLNdR0D pueleez maN
6 P6/BTUY £5985¥ ¢ 9rp90I 10718S ¥LNdNOD ooxeyy
oy Ll 108L0F 16T ¢ sip90l LDATHS ¥A1NJNOD 0NN
B L6IL1 P6960/b6 b&/YT/01 P69GO/bE OVULOANI eiskeepy
N w L6/eUS S1666T-v %/0E/6 SI66¥T-v (eweyey o) LNO¥A ueder
w Levu B6BSSTE T6/0E/6 9I6G6VTY | S1Syolaaud uedeg
B $5%|9) sieq ‘Goy | saquny -6ay | speg ang laqun '[ddy “ JWEN uewapes) U Ajuno)

v 3inpayag

"

TRADEMARK
REEL: 001965 FRAME: 0384

It



idio12

NY

PAUL WEISS

06/30/99 WED 18:18 FAX 212 757 3990

¢ abey
4 4 8/11/8 LT6081T S6/8/S 09€1.L9bL JNOM LV DA TMONA Selels papun
N3 96/uy 1 9v95961 S6/TY/S £9TeL9bL ARHSITTALN S9j81S payun
[4/ : g6/51/0) 6V80LSSL SSHOOV TV.LOL DVIILOANI S3jejg paun
4 96/11/9 TeL6Lel S6/UL SL6L6SPL JANVHHOUVES OVELOANI sajels pajun
44 JQEMIBAY 124 10N AVNOINI OVELOANI S2lelS paun
6 68/92/6 089L5S1 88/E/T SLVEOLEL OVLLO4N] saels payun
6 L6/ET SL66TTSL TAEOANI sajels papun
133 96/E/T1 0L5020¢ S6/T1/01 P065005L dasvaIvdoT1o S3]ES pajuN
o c6rue 9£90SL1 i  T6/0lF (paznf18) AAVHETT THL INOYUA s31elsS pajun
SE ¢ weIsu LeeotLt Y oeszise OLI1960bL LXAL SO'Id X9ANI ST sajels palun
9l 96/E/T1 9L£0Z0Z S6/01/L 1798695L XHANI S%d S96IS Paun
91 £8/C1/ 890s€ZI ¢ 18218 (Pe2N1418) S30UNOS V.LVA seels pajiun
144 i senue SOTLYISL gdM 103 TaSUALNINO0D sajels pajun
9l L661-3nv-50 9p6S80T  : 9661-das-p0 vI€091SL S.ONNOHY¥HAAD SS1BjS payun
9} L66]-AON-ST SPLLIT 9661-22Q-1€ 1T6612SL (uB153p ) € OL 6 ANNOHUAEAD | s9leI1S pajun
9 0661-120-60 8899191 WSIOLLDNNO S9elS peliun
[ AAVHELIT AMVYOJNALNOD .
9l P861-120-60 I18Y6621 i SHOHLNY AYVIOdINELNOD s21e)s pajun
6 16/61/3 | 108+99] 06/£1/8 SSSLIOPL J0A T3S YALNANOD sajejs pajun
rd4 B6/STT | 9190bbSL FONIOITIHINI ANVINOD sajels pajun
9l 0661 -im[-97 6L109] ! SALV.LS QALINN FHL 40 SALLID | saes pajun
9le ¥661-AeN-1£ 068LLRI £661-3nY-10|  TIB6ZIPL SMONX SSaNIsng sae)s pajun
NaZHM SMOUO SSANISNA .
6 966 1-AON-97 LLL6i0T S661-Uv(-6) EEICTIVL Ad0ISAO0E saels pajjun
(44 967t/ t96¥10T S6/TIS m PITLLIVL dvySsy sa)eIg pajun
44 98/82/) £8808¢1 SS/LI/9 | STSERSEL (vdav) $3)ejS pajun
SLOVAISHY SLH0JHY TYNNNY
w9l 88/1/C 9LI6LY] L8y i HOLSIEL ADOTONHOAL ? sajeis payun
! SLDN VI ASNAZIQ/BOVISOYIY
eS8}y aeg ‘Boy | Jequiny -Boy | seg a4 | zaquiny jddy SWeN Yewaprd |

Vv anpayag

- Ajuneg

TRADEMARK
REEL: 001965 FRAME: 0385

It



41013

PAUL WEISS NY

WED 18:18 FAX 212 757 3990

06/30/99

v abed
[TH L&61-Inf-10 €9Z5L07 | 9661-924-L0 LL98SOSL YAAANLLTY TIAOW NAATOD sej8ls pejun
w L661-dss-91 L1LL60T 9661-K0-£0 gizoLIsL ! JANTTYD se1e)S pejiun
he 6861 -TON-1T 6EE1ES) T (u3is3p ) ONI HOUVISTE 3TYD $3183S pajjun
AATEIN QINDISSV 19X 1ON ‘ dNO0YO FTVYD soleg pajun
916 L661-AON-ZI|  IBI6BESL ;  (qIoqyd| jo uBisop F) ATYD $3j€1S pajiun
9l $861-1dv-0¢ €61€CEl P86 1-el-pT SSETOVEL g1vd §8je)S pejiun
9 0661-AeN-G1 8SE96ST i HOLVA DNIAIO NOLLVANNOA | sel|ls payun
9%, #86]-das-g| 1¥09621 £861-Ue-L] 0EB6OPEL SNOLLVIDOSSV $948jg pajuN
. 40 VIGad01OAONE :
6 €661-A0N-0€ €6€8081 T661-Unf-62 theserLl  (uBisap %) SYOHLNV ONIHAAQOSIA s31gls pajun
w's LE6T-AON-$0 ooliT $661-IM-L0 IS6L6OPL ! ONMIA0ISIA s9|gS pepun
9 0661-20-0¢ 2086191 AHdVNDOI4 S3)|lS pauN
i AMVYALITAO ANYNOLLOIQ )
9 9661-1dv-6z|  s9pseost ! (ONNOHOIAIA J0) vdisag s|s payun
1[4 L661-43S-20 $96760C 9661-{nf-8) €589¢IsL |  (QNNOHOAAIA JO) NOISHA salels papun
91 8661-Ae-Z| £9€9512  196619Q-01| sgzIIzse ;  (ANNOHOISNW Jo) udisaq s3je)g payun
9l Le61-d3s-0¢ SPOIOIT  |9661-AON-ZT|  L96zZ0TSL | (punoyaq£) yo) udisaq selels pajun
w 98/¥1/1 6098LE) SBILY/9 SANIAS ANLL ‘SN sajels papun
™ L6/9T/8 2502602 se/9zrel ZOZLEOSL MNVEHOYUVES saies pajun
(2 | €6zl TEEB6LI 6/L1/6 1A0ud s9jels pajun
91 Lol 7805081 £6/2UT LLYPIEYL JO0/ASYE SLSVIIaAYd sPles payun
w9l i 98/0L9 9TL96€1 S8LI9 | espLpSEL S1SVOIamid sajeys pajuy)
SE S6/LIE L80£881 woys | ovosLzeL STVNUNO! sBje|s pajun
SSANISNE GINOIGYINIVHA :
4} 68/£/01 BLLGSS) 68/6/1 SO9LLLEL SMI/SLINEWEINNONNY - SBjelg payun
LONGOUd MIN
73 88/51Y BS6ERY] L8/¥T/p ADIAUAS FONTHLIAY saleis pajun
' ONISLLY3AAQY ANV ONLLIIYVIN
9i i L3S 2996€01 SLIOE/Y ZI0150€L SINFINOD INTWNIOVYNVIN saje|s pajun
44 ' 86/€1/01 SLSS9SSL YIDVYNVADAETMONI sejels pan
sse|n ' ajmqg-Bey | Jequiny ‘6ay | ayeqapg | 1aqunp ‘jddy BuieN Wiewepesy . Anunog
V 8inpayog

~TRADEMARK
REEL: 001965 FRAME: 0386

A



do14

PAUL WEISS NY

g ofey
9. 0661-22q-81 $238791 VORIV NI AHLTVAM SOHM | S&€IS paluN
9I T661-0M{-60 8162691 0661-mf-£7 LYTELOVL (uB153p ) SSTUA NI XTEISIA sajels peiiun
w L661-3ny-61 0Z1680T  |9661-BWN-1Z|  6STVEISL ANNOHOAAIA SIe|S palun
D 166199Q-1£ SBS0LY1 0661-9°4-80 |  LE69T0PL ANNOHOAdIA SOIEIS paluN
9l £861-Un{-L0 199121 T86)-FN-6Z|  LSBISEEL N00™ A2UNO0S OAAIA sajejs paun
916 S661-AON-#1 PORSES] £661-AEN-E0|  SSSSeEML ™n sajels poun
9l 0661-10-91 LLSLIO] WSIJLLDD A¥VYALIT goBIS PANLN
ANNINTO - HLFTINAML
9ls £861-190-p0 T8EESTI - INTNNIVINALNG FNOH OL S8leIS pajun
AAINO JSIA ¥ #AdV.1. O4AIA 9HL :
9. | 0661-un{-g0 0956651 dNOUD LAVL FHL sojels palun
9| | L661-90-L0 S6SE0IT | 9661-92C1-60 £8Z01ZSL ¥oo4d s3jels pauun
; HIMSNV YTHLYAM AGNVHEHL | -
91 L661-995-60 :  BSEV60Z  |966)-TEN-10]  STS990SL | Yoosd sPlels pajun
: : WAMSNY AINAIDS AONVH FHL
w96 8661-23ny-Z] EETSESSL HOYVHSEN 40 NLN GHL sajels pAUN
9le T 0661-das-11 6LLC191 6861-un(-6] 1PSLOBEL SNOIOI'TIY NVOIUIINY sejels pajun
40 VIA4d00AONI FHL :
9t 0661-un(-g[ 09L0091 AdoLOTIa s9|8jg paNuN
DNIALD ALVHOJNOD 1IVL
9la 0661-2dy-pZ |  0L6ZES| . LivL S3elS palun
9l 0661-%4-€1 {  6ZSTHS] NOH.LNV FHL LNOAY ONIHIINOS| Sajeis payun
9La6 $861-80v-0z ! €LOSSE! (pomj45) il ssjejg pagun
123113 L661-3ny-50 ¢ 6799802 S661-Mef-€T |  THLYTIPL VIQIN 3DEN0S AMVIATIA sbjels papvn
9l 0661-1°0-60 | 9899191 WSIDLLRND NIV¥aL1 sslels palun
AMNINIO-HINTALININ ;
9[ 0661-9m(-$0 8556651 6861-U0(-61 TPSLOBEL SUTIVINSMAN seje)g pagun
9l L86]-AON-{0 1LvEoI AMOLOFHIA ALTNOYA TYNOILVN| saieis paliun
91 8661-KeN-S0 LOLPSTZ 9661-390-01 pezIITSL ANNOHDISN sajels payun
91, 9861-In-80 ¥6200p1 S861-AON-p] 93¥89SEL (pr211f18) TNATVAIT Sae|S papun
S81) ojeq ‘Bay | Jequny ‘bay | eyeg oy | sequnpy ‘iddy N Yiewapel] . Aunog

06/30/99 WED 18:19 FAX 212 757 3990

v aInpeyas

TRADEMARK
REEL: 001965 FRAME: 0387

RECORDED: §9/30/1999



